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MB No. 1124-0006; Expires May 31, 2020

U.S. Department of Justice ) EX»h,lbl»_t Ato R_eglstra,t‘lon Statem_ent
Washington, DC 20530 ’ Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. Fumlsh thxs exhibit for EACH foreigh principal listed in an initial statement and for EACH additional forelgn principal acqmrcd
subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule-(d)(1), 28 C.F.R. §'5.5(d)(1). Comphance is
accomplished by filmg an electronic ExHibit A form at https://www.fara.gov,

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U. S C.§ 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other docament or information filed with the
Attorney General under this Act is a:public record open to public examination, inspection and copyiig during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit's webpage: https://www.fara.gov. One copy of
every such'document, other than informational materials, is automatically provided to the Secretary of State pursuarit to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act, The
Atiorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This report is ava:lable to the public in print and online at: https://www.fara.gov.

Public- Reportmg Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the

time for reviewing instructions, searching exlstmg data sources, gathermg and maintaining the.data needed, and completing and reviewing the
coilection of information. Send comments regardmg this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Manageiment and Budget, Washmgton. DC 20503.

1. Name. and Address of Reglstrant T 2. Reglstranon No.
KARV Communications, Inc. 122 East 42nd Street, Suite 2005 - - 6162
New York, NY 10168 ‘ .
3. Name of Foreign Principal . 4 Prmclpal Addmss of Foreign Principal
The Public Investment Fund Alraidah Digital City, Building CS01, Al Nakhil District
. P.O. Box 6847
N Riyadh, 11452,
Saudi Arabia

5. Indicate whether your foreign prmclpal ns one of the followmg
[0 Government of a foreign country !
[J Foreign political party -
O Foreign or domestic organization: If either, check one of the.following:

O Partnership ' Committee
/D Corporation [ Voluntary group
[0 Association ' 0O Other (specify)

0 lnleIdua.l State nationality

6. If the forelgn pnncxpal is a foreign government, state:
a) Branch or agency represented by the registrant

b) Name and title of official with whom registrant deals

7. If the foreign principal is a foreign political party, state
a) Principal address

' b) Name and title of official with whom registrant deals

c) Principal aim

1 "Government of a foreign country,” as defined in Section 1(¢) of the Act, includes any person or group of persons exercising sovereign de facto or de j )ure pchuzal Junsdxcuon
over any country, other than the United States, or over any part of such country, and mc]udcs any subdw:ston of any such group and any group or agency to which such sovereign de
facto or de-jure authority or functions are directly or indirectly delegated. Such term shall include any faction or body of insurgents within a country assuming to exercise
governmental authority whether such faction or body of insurgents has or has not been recognized by the United States. FORM NSD-3
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8. lf the forelgn pnnc:pal is’ not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

The Public investment Fund is the Kingdom of Saudi Arabia's Soverezgn Wealth Fund that makes local (Saudi Arabia)
and international investments. Its investment decisions are overseen by.a comniittee of experienced business
executives. : '

.

b) Is this foreign principal:

Supervised by a foreign governmerit, foreign political party, or other foreign principal ) Yes X1 No [J
Owned by a foreign government, foreign political party, or other foréign principal Yes X No D
Directed by a foreign governiment, foreign political party, or other foreign principal Yes X No O
Controlled by a foreign government, foreign political party, or other foreign principal ~ Yes X No [J
Financed by a foreign government, foreign political party, or other foreign principal Yes & No OO
Subsidized'in part by a foreign government, foreign political party, or other foreign pringipal Yes & No (J

9, Explain fully all items answered "Yes" in [tem 8(b). (If additional space is needed, a full'insert page must be used,)
The Public Investment Fund (PIF) receives money from the Sauidi goverrimerit, and the Board of PIF consists of senior

government officials, in keeping with standard Sovereign Wealth Fund best practices. There is a separate professional
investment committee thhln PIF that oversees its investmeént decisions.

10. If the foreign prmclpal Tsan o orgamzanon and 1s not owned or controlled by a foreign government, foreign political party "ot other —
foreign principal, state who owns and controls it.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A |Namé and Title Signature
February 25,2019 Andrew Frank, President - ' : /s/ Andrew Frank

eSigned
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OMB No. 1124-0004; Expires May 31, 2020

U.S. Department of Justice Exhibit B to Registration Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended ’

INSTRUCTIONS. A registrant must furnish as an Exhibit B coples'of each written agreement and the terms and conditions of each oral agreement
with his foreign pnncxpal mcludmg all modifications of such agreements, or. where no contract exists, a full statement of all the circumstances by
reason of which the registrant is acting as an agent ofa foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at

hitps://www.fara.gov.

Privacy Act Statement. The filing of this docurnent is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, Supp!emental statement, exhibit, amendment, copy of informational materials or other document or.information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington. DC. Statements are also available online at the Registration Unit’s webpage: https://www.fara.gov. One copy of
every such document, other than informational materials, is automarjcally provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the. Act. The
Attomney General also transmits a semi-annual report to Conigress on the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals they represent. This repoit is available to the public in print and online at: https: /fwww.fara,gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response: including the

time for reviewing instructions, searching existing data sources, gathenng and maintaining the data needed, and completing and reviewing the
collection of information. Scnd comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530 and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503,

" 1. Name of Registrant =~ | 2. ileg'istratién No.

KARV Communications, Inc. 6162

3. Name of Foreign Principal

The Public Investment Fund

"~ Check Appropriate Box:

4. The agreement between the registrant and the above-named foreign principal is a formal written contract. If thls box is
checked, attach a copy of the coritract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-naimied
foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence; including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [0 The agreement or understanding betweeh the registrant and the foreign principal is the result of neither a formal written
contract nor an exchange of correspondence between the parties. [f this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding.

See attached contract - Provide investor and public relations advice and counsel.

FORM NSD—4
Revised 05/17
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~ 8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

See attached contract - Provide investor and public relations advice and counsel by providing dutreach and relationship-

buitding to various stakeholders in business and the media.

the footnote below? Yes ] No 3

ipal include political activities as defined in Section 1(c) of the Act and in

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced

together with the means to be employed to achieve this purpose.

stakeholders in business and the media.

Provide investor and public relations advice and counse! by.providing outreach and relationship-building to various

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or.affirms under penalty of perjury that he/shé has read the
information set forth in this Exhibit B to the registration statement and that he/she is fimiliar with thé conteiits thereof and that such
contents aré in their entirety true and accurate to the best of his/her knowledge and belief.

Dateof Exhibit B~
February 25, 2019

Name and Title

Andrew Frank; President

Signature
/s/ Andrew Frank

eSigned

Footnote: "Political activity,” as defined in Section 1(o) of the Act, means any activity which the person engagir;g-iq; bqlip\}es wi!-[;‘_or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with referénce to formulating, adopting, or changing the
domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign political

party.
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Public Investment Fund

Services Contract

This contract and all its appendices (herein referred to as
(the “Contract”) is entered by and between:

1) The Public Investment Fund, a government fund
established by Royal Decree No. (24/M) and dated
25/6/1391H, having its Head Office at Alra’idah Digital
City, Building CSOI, Al Nakhil District, P.O. Box 6847,
Riyadh 11452, Kingdom of Saudi Arabia, (hereinafter
referred to-as the “First Party™), and

2) KARV Communications Inc. is a corporation
incorporated pursuant to the laws of United States and
registered in State of New York inder number 429621,
dated September 17, 2012, having its head office
address at 122 East 42nd Street, Suite 2005, New York,
NY 10168 USA. (Hereinafier referred to as the “Second
Party™).

The First Party and Second Party hereinafter referred to as
the "Parties".

PREAMBLE:

A. Whereas the Second Party is specialized: in
providing Strategic Communications Advice;

B. Whereas the First Party desires to retain certain
services as described in Appendix (1) (Services):

Now therefore the Parties hereto, having due capacity and
authority, agree as follows:

1. Definitions
Unless the context otherwise requires, the following terms
have the following meanings:

“Affiliate® means, in relation to a body corporate or
partnership, any subsidiary or holding entity of such body
corporate or partnershlp and any subsidiary of any such
holding company, in each case from time to time,

02/25/2019 7:00:36 PM
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Services Contract between the Public Investmemt Fund and KARY

Co ; \ Func ol Al ey bed S
Communications..Inc. in connection with Stratcglc Communications Program.
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Public [nvestment Fund

Services Contract

“Applicable Law™ has the meaning given in Article (24).

“Business Day” means the official business days of the
First Party, which is also a day in New York City, USA. on
which banks are required to be open.

“Contract” means this contract and documents referred to
in Article (2).

“Effective Date” means the starting date for providing the
Services as set out' in Article (6).

“Fees” has the meaning given in Article (5).

“Force Majeure™ has the meaning given in Article (17).
“Services” has the:meaning given in'preamble (B).
“Téam Members” has the meaning given'in Article (4).

“The First Party’s Intellectital Property Rights” has the
meaning given in Article.(13).

“Services Intellectual Prope’rtyA Righfs” has the meaning
given in Article (13).

2. Contract Documents

The recitals set forth above and the following documents
attached hereto are intended to be, and shall be construed as,
an integral part of this Contract:

Appendix No. (1) Services.
Appendix No. (2) Fees.

In case of any contradiction betwechn ihe terms of this
Contract and any of its appendlces the terms of the Contract
shall prevail.

. 3. Services

a. The Second Party shall provide the Services as set out
in Appendix No. (1) (Services).

b. The Second Party represents to the First Party that it has
the required professional skills, personnel and technical
resources to provide the Services.
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Services Contract between the Public Investment Fund and KARV
Communications, Inc. in connection with Strategic Communications Program.
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Public Investment Fund

Services Contract

¢. The Second Party shall ensure full and proper

performance of the Services and guarantee their quality,
validity and suitability for the intcnded purpose. In case
of any fault or failure in the performance of the Services
as compared to the scope of Serviccs, the Second Party
shall within ten (10) Business Days from the date of the
First Party’s notice' of such fault or failure, with no
additional cost to the First Party, rectify, modify or re-
implement the Services. Otherwise, the First Party will
have the right to have the Services rectified, modified
or re-implemented on the Second Party’s account. In
this case, the First Party has the right to deduct such
amounts from any dues of the Second Party resulting
from this Contract or any other contract the Second
Party has with the First Party. Notwithstanding the
foregoing, Second Party’s maximum liability hereunder
shall be subject to Article 11 below.

The First Party may, at any time; during the period of
the Contract, review-the Services and its conformity to
what is provided by the Second Party in its reports or
invoices, and First Party may also conduct such review
if necessary at the:Second Party’s premises after giving
the Second Party three (3) Business Days prior written
notice. Such review right shall include access to any
documents related to the performance of the Services
except for those which are proprietary or confidential
property of Second Party or ariy of its clients.

The Parties shali each adhere to all laws, regulations and
resolutions issucd by the competent authorities, with
respect to the performance of the Contract. The
defaulting Party shall bear all fees and expenses
determined by such authorities, and also any penalties,
whatsoever, arising from violation of such laws,
regulations and decisions.

4. Team Members and Die Care

The Second Party undertakes to dedicate a team of its
employees having the experience and expertise to
deliver the Services to the First Party ‘whose names,
titles, and qualifications .are known to the First Party
(" Team Members™).
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Services Contract between the Pioblic Investment Fund and KARV
Communications. Inc. in connection with Strategic Communications Program,
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Public Investment Fund

Services Contract

The Second Party shall not, except in case of annual or
sick leaves or termination for cause, change any of its
Team Members without the prior written consent of
First Party. The Second Party has to seek such consent
in writing ten (10) Business Days before the date of
such required change.

In case of resignation or unplanned absence of more

any additional fees or amounts (not included .in this
Contract) without the prior written approval of Services
by the authorized representative of the First Party.

02/25/2019 7:00:36 PM
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T
than 10 Business Days of any Team Member for any . o ) s .
reason, the Second Party shall notify the First Party of St gt G el et O e SN S gy slasl g
such resignation or absence within three (3) Business i) o Wiz F4C o Jas A5 (1) B s Jsh 2l
Days.

The First Party may request the replacement of a Team  jas] orgs Janll 3 elaasl oo sl v il OF J5W Ol s
Member by written notice to the Second Party, and the ' 5 Al ol s ‘ .
Second Party shall appoint a substitute acceptable to the W e piyp UL Ol e oty gl Ol G e (s
First Party within three (3) Business Days frc.)m'the Gl 55 IV pae an 2y olas] gyl e Jes bl (¥) RO
notice date, without prejudice. to the First Party’s right i .

to subsequently evaluate the performance of any kgl by g gl il gl iy a3 W)
substitute Team Member and whether to accept or reject

- such substitute.

The Second Party shail perform the Services and carry 2t Lk s g Sl Ludsy ciaadd ool G Lkl i, s
out its obligations under this Contract with all due care 1 ee i o 2l bl $5 Goer el 5,55

and efficiency in accordance with the applicable ¥9Ar ! 15 gt lojledly IS ity 2530 5.,
professional s’ra'n_da‘rds and practices, observe sound el Lozl ) sy chaddl s bl
management practices, employ appropriate advanced :

technology.

5. Fees and Payment @.m, paal .0

In consideration for the Services provided by the ., pxe NP RS NN AT MR VPNY-S Sl plis g
Sccond Party, the First Party shall pay the fees set out i oo

in Appendix No. (2) (Fées), (pgat) (V) o 3l g Tl
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invoices detivered to the First Party as outlined in G e e .
Appendix No. (2) (Fees). The First Party shall settle the %= 33! 20 £33 (pgeef) (¥) o5y 5mlld 0 o 2 Lo 5y
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Party’s receipt of the relevant services and reasonably ) o B
required supporting documents. Jyinn JSa Bl s gl chkzadly B
The Second Party acknowledged that it shall not claim Blon ol pyy sl IV alt las 55 Y Gl g B &

Services Contract between the Public Investment Fund and KARV
Communications, Inc. in connection with Strategic Communications Program.
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Public Investmént Fund

Services Contract

6. Term

This Contract shall commence from January 1%, 2019
(“Fffective Date”) arid shal] expire on December 31*, 2019
unless terminated earlier pursuant to Article (7). :

7. Termination and Withdrawal of Work:

a. The First Party may terminate the-Contract at any time
for catise or without cause pursuant to ten (10) Business
Days prior written notice of termination to the Second
Party. In the event of termination, the First Party shall
promptly pay the Second Party its Fecs, which have
been earned up until the effective date of sich
termination.

b. The First Party has the right to withdraw the work from
the Second Party and complete the remaining Services
on the Second Party's account in any of the following
cases: )

1. Subject to force majeure, if the Second Party has
not performed the Services as per its contractual
obligations, the First Party’s requirements and

instructions, or is delayed in its execution of the

Services in manner where it is not expected to
complete them in the prescribed time, provided that
a five (5) Business Days prior written warning of
termination is sent to the Second Party..

2. Ifitis proven that the Second Party, either by itself
or through others, directly or indirectly, improperly
pald any money or provided any benefit or
promised to do so, in order to enter into this
Contract. This does not abrogate the Second Party
from any criminal liability in respect of such
actions. Upon the occurrence of'such case, the First
Party also shall have the right to terminate any other
agreements entered into with the Second Party.

3. If the Second Party failed to perform any its
obligations under this Contract, abandons it, assigns
or sub-contracts' wholly or partly without the First
Party's prior writtcn consent.

4, If the Second Party is .declared bankrupt or
insolvent, requests declaration of bankruptcy or

Page 6 0f 18

Services Contract between the Public lnvestment Fund and KARV
Communications. Inc. in connection with Strategic Communications Program.
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Services Contract

insolvency, is put under receivership, dissolved or
liquidated.

8. Tax

The Second Party shall be liable for such taxes, fees and
other impositions as may be levied under Applicable Law,
the amount of which is.deemed to have been included in the
Fees. The Second Party acknowledges that the First Party
may be required under Applicable Law to deduct from
payment of each installment of the Fees an amount equal to

the tax percentage applied on this Contract, and pay the:

deducted amount on behalf of the Second Party to the

General Authority of Zakat and Tax of the Kingdom of

Saudi Arabia. This amount, per agreement, is 5% of the
contract value. For the .avoidance of doubt, if the value-
added tax (“VAT™) is required by the Kingdom of Saudi
Arabia Law and regulation, the Fees contained in this
Contract shall be exclusive of such VAT, which will be
added separately to the Fee in each irivoice.

9. Conflict of Interest

Neither the Second Party nor its Team Members nor its
Affiliates (or any of its subcontractors) shall engage, either
directly or indirectly, in any business or professional
activities which the Second Party recognizes is a conflict or
would raise ¢onflict of interest with the activities assigned
to them under this Contract. .

10. Liability

The Second Party shall be fully responsible for performing
its obligations stated in the Contract within the agreed tpon
phases, specifications, and periods and with the standard
and quality required by the Contract.

11.. Indemnification

a. The First Party shall defend, indemnify, release and
hold harmless the Second Party and its shareholders,
officers, directors, agents, employees, contractors and
assigns (“Indemnitee™) with respect to any threatened
claim, claim, loss, damage or expense’ (including,
without limitation, counsel fees and disbursements)
relating to the Second Party and their performance
under the Agreement up to the total fees paid or payable
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for the Services. Without limiting the generality of the
foregoing, the Indemnitee’s reasonable time charges
and expenses (including counsel fees and
disbursements) shall be advanced or promptly
reimbursed if an Indemnitee is subpocnaed to testify or
to produce documents.

The Second Party shall defénd, inderhnify, release and
hold harmless the First Party and its shareholders,
officers, directors, agents, employees, contractors and
assigns (“Indemnitee™) with respect to any threatened
claim, claim, loss, damage or expense (including,
without limitation, counsel fees and disbursements)
relating to thc First Party and their performance under
the Agreement up to the total fees paid or payable for
the Services. Without limiting the generality of the
foregoing, the' Indemnitee’s reasonable time charges
and  expenses (including counsel fees and
disbursements) shall be advanced or promptly
reimbursed if an Indemnitee i$ subpoenaed to testify or
to produce documents.

12. Confidentiality

The Second Party undertakes to treat as secret and
confidential, and shall not at any time for any reason
disclose  or permit 1o be disclosed to any person or
otherwise make use of or permit use of any
information obtained from First Party under the
Contract for any purpose other than the performance
of the Services. If, for the purpose of performing the
Services, it is required to disclose such information or
any part thereof, the Second Party shall obtain the prior
written consent from the First Party and acknowledges
that it will be fully liable for any breach of the
confidentiality, without prejudice to First Party's right
of recourse, if it is in the First Party’s interest.

The provisions of this Article shall be applied to all
Team Members of the Second Party, its subcontractors
and Affiliates. The Second Party shall, after receiving
the First Party's prior written consent to share
information with third parties, impose similar
obligations on the receiving parties in order to ensure

02/25/2019 7:00:36 PM
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maintaining the confidentiality of information prior to
disclosing any information related to the Contract.

These obligations will not apply to information which
the Second Party as the recipient can demonstrate: ( 1)
is or becomes legally available to the public; (ii) is
legally known to, or lggally in the position of, the
Second Party prior to the. date hereof, (iii), is legally

obtained from a third party who owes no obligation of

confidence to First Party in respect of it; (iv) is or has
been independently developed by the Second Party
thhout use or reference to any confidential
information or breach of this Contract.
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regulation or order of any coutt or other governmental,
regulatory or supervisory body: provided, however,
that prior to any such compelled disclosure, the Second
Party, to the extent lawful, shall give the First Party
reasonable advance written notice to allow the First
Party to object to such use or disclosure-of confidential
information. In all cases, the disclosure of the
confidential information must be limited only by the
requirement of the rclevant authorities. Consent is
hereby given to disclosure under the US Foreign
Agents Registration Act and regulations. The Second
Party may also disclose confidential information to its
attorneys, accountants and other professionals who are
bound by professional duties of confidentiality.

The Second Party undertakes to return all the First
Party's documents and any relevant property which

may be in its possession or under its control, upon

accomplishment of the Services or termination of the
Contract. The Second Party may not retain a copy of
such documerits. Notwithstanding the foregoing, the
Second Party may retain any documents and property
if required by law, regulation or order and as necessary
to enforce this Contract. '

“The Second Party shall not refer to the First Party, thc
Services or the Contract in any announcement,
statement, discIosure or proposal before obtaining the
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Party is also prohibited from referring to the First Party
for any promo'tional or advertising purpose before

13. Intellectual Property Rights

The parties foresee that the Second Party or Team
Members may make, conceive, develop and/or create
Intellectual Property in the course of providing the
Services.

n this Article:

1) Intellectual Property Right means a trade mark,
service mark, business name, work which is subject
matter of copyright or related rights, know-how,
trade secret and any other intellectual property
right of any nature whatsoever throughout the
world (whether registered or unregistered and
including ail applications and rights to apply for the
same) which:

I. relates to or is useful in connection with the
business or service of the First Party (“The
First Party’s Intellectual Property Rights”);
and

Il is invented, developed, created or acquired by
the Second Party or the Team Members
(whetheralone or jointly with any other person)
specifically and exclusively for the First Party
in the course of providing the Services during
the course of this Contract (“Services
Intellectual Property Rights”);

2) Services IP Materidls means any documents
(whether in electronic, paper or other form)
constituting or relating to any Scrvices Intellectual
Property Right.

The Second Party hereby agrees and.shall procure that

each Team Member agrees that based on the type of
subject matter, all available intellectual property rights:

in any Services Intellectual Property Rights, unless
otherwise inalienable, would be exclusively owned by
the First Party which arise in the course of performing
the Services.

The Second Party agrees and shall procure that each
Team Member agrees to sign all documents and do all
other acts which the First Party reasonably requests (at
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its expense) to enable the First Party to enjoy the full
benefits of this Article.

The Second Party and Team Members may only use
the First Party's Intellectual Property Rights and
Services [P Materials to perform their obligations
under this Contract, and shall not disclosc any of the
First Party’s Intellectual Property Rights or Services [P
Materials to any third party without the prior verbal
consent (to be immediately followed by written
consent) of the First Party.

The Second Party further-agrees that it will not claim
ownership rights to the work which is subject matter
of copyright or-any derivative, compilation, sequel or
series, or related work either created by Second Party
or by the First Party which is First Party’s Intellectual
Property Rights and Services [P Materials.

The Second Party shall and shall procure that each
Team Member shall immediately trarisfer to-the First
Party all Services [P Materials in their possessxon or
under their control when this Contract expires or
terminates for any reason, or at any time when the First
Party requests transfer. No copies or other record of
any Services IP Materials may be retained by the
Second Party except with the prior written consent of
the First Party or if required by law. regulation or order
and as necessary to enforce this Contract.

14, Second Party’s
Undertakings

Represcntations and

The Second Party acknowledges and undertakes the
following:

a.

Services

Contract

Tt has been duly incorporated pursuant to the laws of
New York State — the United States and has submitted
a valid copy of the relevant documents to the First

Party.
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Services Contract.

b. It has the full right, authority and capacity to enter into
this Contract and full the obligations thereunder and
that the Contract is legal, enforceable and binding in
accordance with its terms..

c. It is in compliance with the Applicable Law and all
relevant laws and procedures necessary to maintain all
licenses, permits and certificates required to provide

-the Services pursuant to this Cortract, and it has
submitted a valid copy of the relevant documents to the
First Party.
d.  Its license has never been suspended or cancelled.

e. It has never been subject to sanctions, penalties or
fines. :

15. Assignment of Contract

Without prejudice to the Second Party’s right to engage
outside specialists for provision of the Services, the
obligations of the Second Party under this Contract are
direct obligations and it.shall not, without the prior written
consent of First Party, assign or transfer any of its rights or
obligations thereunder to.any other party.

16.. Waiver of Rights

Failure by a Party to assert its rights under this Contract
shall not be deemed a waiver of such rights, nor shall any
waiver be implied from any act oromission. No waiver by
a Party with respect to any right shall extend to any
subsequent breach of the terms hereof unless such waiver
explicitly provides otherwise.

17. Force Majeure

The failure of a party to fulfill any of its obligations under
this Contract shall not be considered to be a breach of, or
default under, this Contract insofar as such inability arises
from any event that is unpredictable or outside of the
reasonable control of the Party and which affects such
Party’s performance of its obligations under this Coritract,
including, without limitation, fire, floods, accidents,
declared and undeclared war and military operations,
economic  sanctions, regulatory requirements and
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instructions and administrative and judicial orders in the
Kingdom of Saudi Arabia or the United States of America
(“Fofce Majeure”), provided that the party affected by
such an event has taken all reasonable precautions, due care
and reasonable alternative measurcs in order to carry out the
terms and conditions of this.Contract and has informed the
other party as soon as reasonably possible about the.
occurrence of such an event.

18. Modifications

This Contract can only be modified by written agreement
between the Parties.

19. Notice

Any notice, request, approval or other communication
required under this Contra¢t must be in writing and must be
delivered by hand, registered- mail or internationally
recognized air courier service, or e-mail to the designated
person of the relevant Party at the respective-address below:

a. The First Party:

The attention of: Corporate Communications
Division :
Public Investment Fund

Information Technology and Communications
Complex, Building CS01, Al Nakhil District, P.O.
Box 6847, Riyadh 11452

Kingdom of Saudi Arabia

Telephone: 011 813 5810

E:-mail: aalmunajjed@pif cov.sa
b. The Second Party:

The attention of: Andrew Frank

KARV Communications

122 East 42" Street, Suite 2005
New York, NY 10168 USA
Telephone:.212-333-0275

E-mail: adfieokarvcommuynications.com

02/25/2019 7:00:36 PM
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Any such natice, request or other communication shaljl be
deemed to have been delivered (2) when delivered, if
delivered by hand against a confirmation of delivery, (b)
three Business Days.after it is deposited with the registered
mail service provider or internationally recognized air
courier service, (¢} the day of sending, if by e-mail prior to
3:00 p.m. (Riyadh time) o any Business Day or the next
Business Day if sent by e-mail after 3:00 p.m. (Riyadh time)
on any Business Day or on any day other than a Business
Day. -

20. Authorized Representatives

Any action required or permitted to be taken, and any
document required or permitted to be executéd, under this
Contract by the First Party or the Second Party may be taken
or cxecuted by the authorized reprcsentatives specified
below or any person thereunto authorized in writing by such
representatives.

The-authorized representatives are:

For the First Party:

Public [nvestment Fund Managing Director, His Excellency
Mr. Yasir Al Rumayyan

For the Second Party:

Financial Comptroller, Mrs. Carol Haynes

21. Language

This Contract (including the appendices attached thereto)
.has been executed in the English language, which shall be
the binding and controlling language for all matters refating
to the meaning or interpretation of this Contract.

22. Comprehensiveness of the Contract

This Contract sets out all the terins, conditions and
undertakings agreed between the Parties and superscdes and
replaces any prior agreements or understanding relating to
the subject matter of the Contract. No agent or
representative of any Party shall have the right to make any
statements, undertakings, representations, promises,
assurances or arrangements not expressly reflected in this
Contract and neither Party shall be liable or responsible for
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Public Investment Fund

Services Contract

any such statements, undertakings,
promises, assurances and arrangements.

representations,

23. Survival Articles

The rights and obligations set forth under Article 5 (Fees

and Payment), Article 11 (Indemnification), Article 12 -

(Confidentiality), and Article 13 (Intellectual Property
Rights), this Article 23 and Article 24 (Applicable Law and
Settlement of Disputes) shall survive the expiry or
termination of the Contract for whatsoever reason.

24. Applicable Law and Settlement of Disputes

The Contract shall be subject to, construed and implemented
according to the laws and regulations of England and Wales
(the “Applicable Law”). In the event of any dispute or
controversy arising between the First Party and.the Second
Party with regard to the implementation of the Contract,
which cannot be settled amicably, the matter in dispute shall
" be referred for final settlement to the London Court of
International Arbitration. :

25. Counterparts

This Contract may bé executed in any number of
counterparts, each of which shall be deemed, when signed,
an original, but all of which shall constitute one and the
same instrument,

26. Signature

fn witness hereof, the Parties executed this Contract in three
original. copies and hereby each party certifies that it has
obtained an original copy.
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Services Contract wlads A
"On behalf of the First Party Jai J)hji 5 Ll
His Excellency Mr. Yasir Al Rumayyan STV R PO [ (P

Managing Director of Public Investment

Y Ggedind &—’ A4

Signavure: = e TS gbadt

On behalf of the Second Party B S e b
Mr. Andrew Frank -
President & Fo

GLt3 gl St -

by i

Signature:

:é’iﬂ‘

A Fe’énxw; 2
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Appendix No..(1) Services . : Sl (1) o) e

s

Communications goals for the First Party:

o Create a clear distinction between First Party (and.its- mvestment-dr]ven mission) and the political
leadership in Saudi Arabia.

¢ Enhance the reputation and image of First Party and its senior executlves while underscoring the
business-only purpose and focus of the First Party and emphasizing its achievements.

¢ Build trust and improve relations with key international stakeholders, e.g., current and potential

.investors and portfolio companies; business leaders and other influential third parties; media; etc.

e Ensure First Party is well prepared for any potential negative developments and future external

scrutiny that it may encounter.

The Second Party designed the following strategic communications program to achieve the above goals:
Phase I: Preparation

- Advisory Services - Briefing with First Pany, Information Gathering and conference calls
Media Analysis and advice

Perception Audit of First Party

Stakeholder Identification and mapping

Message Development and beginning of implementation

Crisis Preparation and scenario review

Public Affairs review and on-going recommendations

NV AEWN -

Phase II: Implementation

Advisory Services

Messaging/Materials development and on-going update
Media support, planning and outreach

Stakeholder Outreach

Elevate Profile of Key First Party’s Executives

A S
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Appendix No. (2) Fees 3t (Y) o8y ks
Multi-services as described in Appendix [ $ 120,000

Expenses and Travel Fees:

All expenses would be billed separately at cost, with a five percent service fee. Any direct expense in excess
of $500 would not be undertaken without prior written approval of the First Party. Travel outside of the
United States will be business class, travel in the United States will be coach.
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